Pl 5 O/

FORM D UNITED STATES OMB Nu?nh;:r'APPROV;Lss-OOTB
SECURITIES AND EXCHANGE COMMISSION Exorens o November 30, 2001

Washington, D.C. 20549 Eslimated average burden
hours per response........ 16.00

FORM D
NOTICE OF SALE OF SECURITIES _ SECUSEOMLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR [ |
UNIFORM LIMITED OFFERING EXEMPTION DATEI RECIE’VED

Name of Offering ( D chc}:k\i}}ﬂ'ﬁs is an amendment and name has changed, and indicate change.)
Lehman Brothers Offshore Loan Opportunity Capital Partners Holdings L.P.

Filing Under (Check box(es) that applyy: || Rule 504 ] Rrute s0s D4 Rule 506 [ ] section4(sy  [_] uLoE

Type of Filing: @ New Filing [:] Amendment —____

A. BASIC IDENTIFICATION DATA

Name of Issuer { D check if this is an amendment and name has changed, and indicate change.) 07085100

Lehman Brothers Offshore Loan Opportunity Capital Partners Holdings L.P. (the “Partnership™)

Address of Executive Offices  (Number and Strect, City, State, Zip Code} Telephene Number {Including Area Code)
399 Park Avenue, New York, New York 10022 {212) 526-7000

Address of Principal Business Operations  (Number and Steeet, City, State, Zip Code) Telephone Number (Including Area Code)
(if' different from Exccutive Olfices)

Briet Description of Business Investment vehicle,

Type of Business Crganization
[:] corporation D limited partnership, already fonned @ other (please specify): a Cayman Islands exempted limited pantnership

D business trust D limited pantnership, to be formed pﬁﬂnESSEB_
e
- PRT MO e ol ~ i i 1 : - I .d
Actual or Estimated Date of Incosporation or Organization E Actual D Estimate DEC 0 7 200?

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State: E@
CN lor Canada; FN for other foreign jurisdiction) S

GENERAL INSTRUCTIONS LA

Federat: F!NAN C’Al

ho Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.5C1 et seq. or 15 U.5.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Sceurities and Exchange Comimission
(SEC) on the earlier of the dale it is received by the SEC at the address given below or, if received at that uddress after the date on which it is due, on the date it was mailed by United
States registered or certified mail 1o that address.

Where to File: U.S. Securities and Exchange Commission, 430 Fifth Steet, NNW., Washington, D.C. 20549,

Ceopies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopics of the manually
signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need ondy report the name of the issucr and offering, any changes thereto, the inlormation
requested in Part C, and any material changes from the information previcusly supplied in Parts A and B. Pant E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee,
State:

This notice shall be used to indicaie reliance on the Uniform Limited Oflering Exemption {ULOE) for sales of securitics in those states that have adopted ULOE and that have adepted this
form, Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales are to be, or have been made. 1T a state requires the payment of a fee
as u precondition 1o the ¢laim tor the exemption, a fee in the proper amount shall sccompany this form. “This notice shall be filed in the appropriate states in accerdance with state law.
The Appendix tw the notice constitutes a part of this notice and must be completed. '

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate tederal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
L Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity secunties of the
158UET;
. Each executive officer and director of corporate issuers and of corporate gencral and managing partners of partnership issvers; and
. Each general and managing partner of partnership issuers.
Check Box{es) that Apply: @ Promoter I:I Beneficial Owner D Executive Officer D Dircctor @ General and/or

Managing Partner

Full Name (Last name first, if individual)
Lehman Brothers Cayman GP Lud. (the “Genceral Partner™)

Business or Residence Address (Number and Sireet, City, State, Zip Code)
399 Park Avenue, New York, New York 10022

Check Box(es) that Apply: I:] Promoter D Beneficial Owner

|_—_| Executive Officer

E Director

E] General and/or
Managing Partner

Full Name (Last name first, if individual)

Raao, Ashvin

Business or Residence Address (Number and Street, City, State, Zip Codc)
399 Park Avenue, New York, New York 10022

Check Box({es) that Apply: D Promnoter El Beneficial Owner

D Executive Officer

@ Director

[:] Generul and/or
Managing Partner

Full Name {[ast name first, if individual)
Goldfurb, Allyson

Business or Residence Address (Number and Street, City, State, Zip Code)
399 Park Avenue, New York, New York 10022

Cheek Box(es) that Apply: |:| Premoter D Beneficial Owner

I:] Exccutive Ofiicer

[:] Dircctor

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Benelicial Owner

D Exccutive Officer

I:l Director

I:] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Check Box(es) that Apply: D Promoter I:] Beneficial Owner

D Executive Officer

D Director

D General and/or
Managing Panner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Check Box(es) that Apply: D Promoter [:] Beneficial Owner

D Executive Officer

[:] Director

D General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

YES NO
1. Has the issuer sold, or does the issuer intend to sell, to nen-aceredited investors in this ofFering? ..o l:l @
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? ....ccoovv oo 923,000%
* The General Partner reserves the right to aceept lesser amounts,
YES NO

X O

3. Docs the offering permit joint ownership of a single unit? ...
4, Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering. 1f a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. 1 more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the infermation
for that broker or dealer only.
Full Name (Last name first, if individual)
NA
Business or Residence Address (Number and Street, City, State, Zip Codc)

Name ol Associated Broker or Dealer

States in Which Person Listed Has Solicited er [ntends to Solicit Purchasers

(Check “All S1ates™ 0r heck IAIVIAUAL SELES) v...vvoocerecees oo seesecees s sessossssrssersssesssemseee oo ] All States
ALl [AK] [AZ] [AR]  [CA]  [CO}  [CT] (DE]  [DC] - [FL]  [GA] [l (D]
[iL] [1N] [1A] [KS] [KY] [LA] [ME] {MD] [MA] [M]] [MN] [MS] [MO]
[MT]  [NE] [NV]  [NH|  [NJ] [NM]  [NY] [NC) [ND]  [OH] [OK]  [OR]  [PA]
[R1] [5C] [5D] [TN] [TX] [UT] [VT] [VA] [WA] [WV] fwl] [WY] [PR]

Full Name (Last name first, il individual)

Business or Residence Address (Number and Street, City, State, Zip Code})

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchascers

(Check “All States™ or check individual SldlLS)D All States
{AL] [AK] [AZ]  [AR] [CA] [CO] [CT) [DE] (BC] [FL] [GA] (W1} ]|

[1L] [IN] [1A]  [KS] [KY]  [LA] [ME] (MD]  [MA] - [MI] [MN]  [MS] (MO}
[MT]  [NE] [NV]  [NH] [NJ] [NM]  [NY] [NC] {ND] [OH]  [OK]  [OR] [PA)
[R] (5C) [SD]  [TN] [TX] [UT] [VT] [VA]  [WA]  [WV] [W]] (WYl [PR]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Sireet, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check Al States™ or cheek individual Smlus)l:] All States
[AL] [AK] [AZ]  [AR} [CA] [COl ICT] [DE] 1DC] [FL] [GA [HI] [1D]

[1L.] (IN] [tA] [KS] [KY] [LA] ME] [MD]  [MA] [M1] [MN]  [MS5] [MO]
[MT]  [NE] [NV]  [NH] [NJ] [NM] {NY] [NC} {ND] [OH]  [CK] [OR] [PA]
[RI] [sC] [SD]  TN] [TX) [UT] [VT] [va] [Wa] [wWv]  [w]] [WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securilies included in this olfering and the total amount already sold. Enter

“07 if angwer is “nonc™ or “zero.” If the transaction is an exchange offering, check this box Dund indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Agaregate Amaount
Offering Price Already Seld

s oS 0

TYPE O SECUNLY ..o s s e e e et oo e et s ennen e

I:I Common D Preferred

Convertible Sceuritics (including warrants)..............oco...... -0-

s

12,700,000 § 12,700,000
5
3

PaNETShIP IIETESIS 1oiviuiiiiiiecesetiecs ettt ee e et ettt et e s et et s e e e eeaaeeae s e s s e et esemeebes b en bt aab s e besbetn e rbanns s abstn ot
Other (Specify OSSOSO SR UU PR TOPIOOR OO
TOUAL oottt et s et e e e ettt ettt e st ae e eninaena

0. -0-
12,700,600 12,700,000

W] ]| en| &5

Answer also in Appendix, Column 3, if {iling under ULOE.

2. Enter the number of accredited and nen-accredited investors who have purchased securitics in this offering and the
aggregate dellar amounts of their purchases. For offerings under Rule §04, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchascs on the total line. Enter “0" if answer
is “none” or “zero.”
Aggregate
Number Dellar Amount
Investars of Purchases
ACCTEAILEA INVESIOFS 1..o.utiiievsiaries s ss s ae e ees e eme e eeee e s e e 4428420 a8 e 8888 81t eet e s s s 79 ) 12,760,000

INON=BCCHCAILEG IMVESLOTS 11 ivviviiiie i s resise e s oo re s se s e b4 o4 s A4 s A b oA E A E 44 b e b8+ 51ttt n et nae s tne e e s ree e eeeree s -0- ) -0-
Total (for filings under Rule 504 only} ...t NA ) NA

Answer also in Appendix, Column 4, if filing urder ULOE,

3. If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold by the
issuer, to date, in oflerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Parl C - Question 1.
Type of Dollar Amount
Security Sold
RUIE 505 .ttt s bRt e R RS e ettt e s et NA NA
Rule 504 ................ NA NA

TOU ..ot et NA NA

Type of offering

W] | W s

4, a. Fumish a stalement of all expenses in conncetion with the issuance and distribution of the sccurities in this
offering. Exclude amounts relating selely to organization expenses of the issuer. The information may be given as
subject to future contingencies, If the amount of an expenditure is ot known, furnish an estimate and check the box
to the left of the estimate.

Printing and EnZraving COSIS ..ot ssa et et e e eba b st b bt 414t d b be et 1,000

LEEAI FOUS ..ottt etttk b b eSS TE R4 b et e e et e ee et et net et e en et et et e e eere e 56,000

ACCOUTIEIE FOES ..ottt i1 et s et o st 85425 £ 5512 155t s1 et s s ee s ssert et amsssesessren s 25,000

ENRINEEINE FRUS Lot s st 2t st st et et et s s s en s et sems e st se et st s e es s eseeseee s ensnmn s ee e et eseneseranen -0-

Sales Commissions (specify finders’ fees SEPArElY) ... e -0-

Other Expenses (identify) Travel ant imiSClANGOMS . ... c..oviv.iirriierttsr e sttt sbe s s 500

K XXXXNXKXX
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expense furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown, If the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted pross proceeds to the issuer set forth in
response to Part C - Question 4.b above,

$ 12,617,500

$ 0

Paymeats to
Officers
Directors & Payments to
Affiliates Others
SAIATIES BIIA TEES 1.t vivsirei ittt ittt ittt bt tene st st st sttt sm st st s smsamt smsessssmt sasaant somt s eatessees Erbt et Eer as s PaaE eravarRs e reener g 3 - E b -0-
PUICHASE OF TER] BSIALE.......ocveiciieieri i e e te e seseesmesme st sasatssms satsans sresnssmne ssssns s smvanssanns estesbtet fetasrassrss pursevassasesresrasass & 3 -0- E b (-
Purchase, rental or leasing and installation of machinery and equipment ..., E $ -0- $ -0
Construction or leasing of plant buildings and fACilities ..o evverrem s e sss s nrasas E $ -0- $ -0-
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUESUATE 10 B INETEEL) c.oveuurecuesserusssarsssssssenesmesnassssass st sarsassasssassses rssasss searesnssesers sessass 1ot o2t passassins vanssnsassssnsnss E 3 -0- E 3 -0-
N SRS ) I S Ms o
WOTKIDE CHPIAT oot et iririsisss i s st st b e s 12 E £ 8RR 4 AR RRS RS SRR 4b8 FT A PR 4 b8 BR800 pon bt e et nmasans ) -0- g 5 -0-
Onher (specify) _Portfolio Investments X s -0- m $12,617,500

$12,617,500

Ks o
Column Totals .......ceovveereeeee e irveseree oo . E $ -0-
Total Payments Listed (CONTT 108RLS BIAEAY .rvrvoerssrsesssesersereses et secess e ses et esrsses s esees e =

12,617,500

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the 11.8. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature A, L Date
Lehman Brothers Offshore Loan Opportunity
Capital Partners Holdings L.P. \ l / 9\0 / }00 ?'

Name (Print or Type} Title of Signer (Print or Type)
Ashvin Rao Director of Lehman Brothers Cayman GP Ltd., the General Partner of the Parinership
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001).

5 of 8 ng\ @

SEC 1972 (2-99)




